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Application | of | Applicant Non-Profit Corporation

Mail or hand-deliver the AManagement and Operations Profile, with all required attachments, the $30,000
application fee, and completed Remittance Form to:

Department of Public Health
Medical Use of Marijuana Program
RMD Applications
99 Chauncy Street, 11" Floor
Boston, MA 02111

All fees are non-refundable and non-transferable.
REVIEW
Applications are reviewed in the order they are received.

After a completed application packet and fee is received by the Department, the Department will review the
information and will contact the applicant if clarifications/updates to the submitted application materials are
needed. The Department will notify the applicant whether they have met the standards necessary to be invited to
submit a Siting Profile.

PROVISIONAL CERTIFICATE OF REGISTRATION

Applicants have one year from the date of the submission of the Management and Operations Profile to receive
a Provisional Certificate of Registration. If an applicant does not receive a Provisional of Certificate of
Registration after one year, the applicant must submit a new Application of Intent and fee.

REGULATIONS

For complete information regarding registration of an RMD, please refer to 105 CMR 725.100.

It is the applicant’s responsibility to ensure that all responses are consistent with the requirements of 105 CMR
725.000, et seq.. and any requirements specified by the Department, as applicable.

PUBLIC RECORDS

Please note that all application responses, including ali attachments. will be subject to release pursuant to a
public records request, as redacted pursuant to the requirements at M.G.L. c. 4, § 7(26).

QUESTIONS

If additional information is needed regarding the RMD application process, please contact the Medical Use of
Marijuana Program at 617-660-5370 or RMDapplication@state. ma.us.

Information on this page has been reviewed by the applicant, and where provided by the applicant, is accurate and complete, as
indicated by the initials of the authorized signatory smh
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Application 1 of 1 Applicant Non-Profit Corporation

CHECKLIST
The forims and documents listed below must accompany each application, and be submitted as outlined above:

A futly and properly completed Management and Operations Profile, signed by an authorized signatory of
the applicant non-profit corporation (the “Corporation™)

A copy of the Corporation’s Articles of Incorporation
A copy of the Corporation’s Certificate of Good Standing from the Massachusetts Secretary of State
A copy of the Corporation’s bylaws

An Employment and Education form (use template provided) for each of the following individuals: The
Corporation’s Chief Executive Officer, Chief Operations Officer. Chief Financial Officer, individual/entity
responsible for marijuana for medical use cuitivation operations. and individual/entity responsible for the RMD
security plan and sccurity operations

A bank or cashier’s check made payable to the Commonwealth of Massachusetts for $30,000
A completed Remittance Form (use template provided)

[ A sealed envelope with the name of the Corporation and marked “authorization forms,” that contains the
background check authorization forms (use forms provided) and fee, for each of the following actors:

o Chief Executive Officer: Chief Operating Officer; Chief Financial Officer; individual/entity responsible
for martjuana for medical use cultivation operations; individual/entity responsible for the RMD security
plan and security operations; each member of the Board of Directors; each Member of the Corporation,
if any; and each person and entity known to date that is committed to contributing 5% or more of initial
capital to operate the proposed RMD. For entities contributing initial capital to operate the proposed
RMD, authorizations forms must be completed and signed by the entity’s Chief Executive
Officer/Executive Director and President/Chair of the Board of Directors.

Information on this page has been reviewed by the applicant. and where provided by the applicanl, is accurate and complete, as
indicated by the initials of the authorized signatory here
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Application 1 of | Applicant Non-Profit Corporation

SECTION C. NON-PROFIT COMPLIANCE

Answer each of the questions below to explain how the Corporation will remain in compliance with the non-
profit requirements of Ch. 369 of the Acts of 2012, the regulations at 105 CMR 725.000, and “Guidance for
Registered Marijuana Dispensaries Regarding Non-Profit Compliance.” Please refer to the “Guidance for
Registered Marijuana Dispensaries Regarding Non-Profit Compliance” document in compieting this form.

11. Please identify any management company that the applicant intends to utilize and summarize the terms
of any agreement or contract, executed or proposed. with the management company.

Healthy Pharms, Inc. does not intend 10 use a management company at this time.

Information on this page has been reviewed by the appl here provided by the applicant, is accurate and complete, as
indicated by the initials of the authorized signatory here
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12. Please identify any agreements or contracts, executed or proposed. in which the applicant will engage in
a Related Party Transaction and summarize the terms of each such agreement.

(1) Initial Capital —has committed funds to Healthy Pharms, Inc. but no terms have been proposed or
exccuted. In the event Healthy Pharms, Inc. obtains & irovisiunal registration as a result of this application, Healthy

Pharms will negotiate an agreement with which will comply with the Department's “Guidance for
Registered Marijuana Dispensaries Regarding Non-Profit Compliance™ and will disclose the terms to the DPH.,

M a member of the Board of Directors (Director and Treasurer) of Healthy Pharms Inc. and Chief
Healthy Pharms Inc. He is also a Managing Member of 3 Brothers Real Estate, LLC. At the

present time, there is no executed or proposcd agreement between Healthy Pharms, Inc. and 3 Brothers Real Estate,
LLC. In the event Healthy Pharms, Inc. enters into an agreement or other real estate transaction with 3 Brothers Real

Estate, LLC the terms of the agreement will reflect fair market value for any property in question and be disclosed to
the DPH.

Information on this page has been reviewed by the appl re provided by the applicant, is accurate and complete, as
indicated by the initials of the authorized signatory her
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13. Please identify whether any members of the Board of Directors are also serving as employees of the
proposed RMD and. if so, their title and role with the proposed RMD.

( lHis a Director and President of the Board for Healthy Pharms, Inc. In addition, he will serve as
Chiet Executive Officer and Chief OQperating Officer of Healthy Pharms, Inc.

{st a Director and Treasurer of the Board of Directors for Healthy Pharms, Inc. In addition, he will
se ncial Officer of Healthy Pharms, Inc.

Information on this page has been reviewed by the ap
indicated by the initials of the authorized signatory he

¢ provided by the applicant, is accurate and complete, as
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14. Please identify whether any members of the Board of Directors are serving as officials, executives,
corporate members or board members for any management company, investor or other third party
proposed to contract or otherwise conduct business with the proposed RMD.

“s a member of the Board of Directors (Director and Treasurer) of Healthy Pharms Inc. and Chief
mnancia 1cer of Healthy Pharms Inc.  He is also a Managing Member of 3 Brothers Real Estate, LLC.

Information on this page has been reviewed by the applic where provided by the applicant, is accurate and complete, as
indicated by the initials of the authorized signatory here;
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. Healthy Pharms, Inc.
Application 1 of | Applicant Non-Profit Corporation

SECTION D. EXPERIENCE

16. Attach an Employment and Education form (use template provided) for each of the following
individuals: The Corporation’s Chief Executive Officer. Chief Operations Officer. Chief Financial
Officer, individual/entity responsible for marijuana for medical use cultivation operations. and
individual/entity responsible for the RMD security plan and security operations.

17. Describe the experience, and length of experience. of the Corporation’s Chief Executive Officer, Chief
Operations Officer, and Chief Financial Officer with running a non-profit organization or business.

_ {Chief Executive Officer and Chief Operations Officer, Healthy Pharms, Inc. has over
ycars of experience in biotechnology pharmaccutical manufacturing. His business expertise is m

compliance and operations management. As Associate Director at Bristol-Myers Squibb, Nat oversaw the design,
construction, automation, validation and startup of all aspects of the cell culture portion of the $1 billion biotech
pharmaceutical production facility in Massachusetts, managed a team of 42 engineers, operators and managers with
annual budget of $45 million. Prior to Bristol-Myers Squibb, he worked at MedImmune where he was responsible for the
design, construction, validation and startup of a large-scale clinicnl facility. -mnagcd the daily operations of the
existing multi-product clinical facility with a 325 million annual budget and a full-time staff of 24-32 professionals. A
graduate of Worcester State Col lcgefieceivcd his B.S. in Biology with minors in Chemistry and Art. In addition, he
has completed courses at Worcester Polytechnic Institute towards a master’s degree in Biotechnology and Management.
Given his extensive experience overseeing operations for large pharmaceutical plants as well as managing people and
overseeing large budgets, Nat is well suited for the role of CEO and COO of Healthy Pharms.

Chief Financial Officer, Healthy Pharms, Inc._'ings over 25 years of entrepreneurial and
management ¢xperience. He is the sole proprietor of two success{ul restaurants with a combined scating capacity of over
350. He also operales a certified organic farm in Massachusetts. [[JllMlloperates within a S5 million dollar yearly budget
and oversees approximately 60 employees. His strengths lies in his hands-on approach to managing multiple facets of a
business at once, from purchasing, payroll, customer service, management and quality control. s extensive
experience with integrating concepts and as a result was able to increase annual sales at his restaurants frorn 3 million to 5
million in less than 5 years. Through his restaurants, has participated in and donated his time and resources to
numerous community cvents, festivals and public projects to benefit the City of Cambridge. He has extensive expericnce
working with city officials and inspectors on issues periaining to licensing and permitting. In addition to his restaurants
and certificd organic farm, wns and manages bot crcial and residential units. Given his experience in
owning and operating restaurants, a farm and real estat s able 1o recognize and draw from a wide range of
resources to ensure the success of Healthy Pharms.

Information on this page has been reviewed by the appli
indicated by the initials of the authorized signatory here;

¢ provided by the applicant, is accurate and complete, as
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Healthy Pharms, Inc,

Application 1 of 1 Applicant Non-Profit Corporation

18. Describe the experience, and length of experience, of the Corporation’s Chief Executive Officer, Chief
Operations Officer, and Chief Financial Officer with providing health care services.

|FChicf Exccutive Officer and Chief Operations Officer, Healthy Pharms, Inm.

years of experience producing pharmaceuticals and developing quality systems that have undergone many FDA and
EMEA audits. While at Bristol-Myers Squibb, Nat was responsible for all Media Prep, Inoculum Develop eed
Bioreactors, Production Bioreactors and Harvest operations. Given his prior experience in pharmaceuticals as able
consistently produce product that allowed fmml;fomard FDA inspection upon complietion at the company's §1

billion facility. Prior to Bristol-Myers Squibl aped the daily operations of a large multi-product clinical facility
for Medlummune where he was able to dramatically lower the occurrences of process deviations during manufacturing by
extensive training and restructuring batch records to be more user friendly. A graduate of Worcester State College
received his B.S. in Biology with a minor in Chemistry and Ari. As a student, he was an intem and Research Technician
at University of Massachusetts Medical School. 1n addition, h mplcted courses at Warcester Polytechnic Instilute
towards a master’s degree in Biotechnology and Management xperience in managing large bio-pharmaceutical
manufacturing organizations will be critical to optimizing cultivation activitics, developing compliant MIPs production
operations and developing systems for labeling, tracking, controls, testing and traceability of products nnd materials for
Healthy Pharms.

Chief Financial Officer, Healthy Pharms, Inc.) Paul Overgaag does not have experience with providing
calth care services.

Information on this page has been reviewed by the appli re provided by the applicant, is accurate and complete, as
indicated by the initials of the authorized signatory here;
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19. Describe the experience, and length of experience, of the Corporation’s Chief Executive Officer. Chief
Operations Officer, and Chief Financial Officer with providing services for marijuana for medical

purposes.

_hicf Executive Officer and Chief Operations Officer, Healthy Pharms, Inc.) Since founding
Healthy Pharms, Inc. in the spring of 20 l-has worked tirelessly to open and operate a RMD in the

Commeonwealth of Massachusetts. As a result of his hard work, Healthy Pharms was selected by the DPH to move
forward in the RMD applicati ¢ss. In combination with his 20+ years of experience in biotechnology
pharmaceutical mmufactuﬁnmas acquired extensive knowledge of the RMD application process and regulatory
environment in Massachusetts. dition, he is able to use his biotech experience to work alongside the Head of
Cultivation in order to design and construct a state of the art grow facility to provide marijuana for medical purposes, To
date, Nat has completed the Verification Phase as part of the first Healthy Pharms and is currently working with a local
municipality to construct and build a best-in-class facility for cultivation and dispensing.

Chief Financial Officer, Healthy Pharms, Inc.) Since founding Healthy Pharms, Inc. in the spring of 2013,
as put forth tremendous effort toward opening and operating a RMD in the Commonwealth of
assachuseits, As a result of his efforts and dedication, Healthy Pharms was selected by the DPH to move forward in the

RMD application process. Along with H’le has experience completing the Verification Phase as part of the first
Healthy Pharms application and is currently working with a local municipality to construct and build a best-in-class
facility for cultivation and dispensing. Given his background as an owner/operator of a certified organic farm and 2 local
restaurants as extensive cxperience operating in a highly regulated environment and is able to draw upon his
experience 1o ensure Healthy Pharms’ success in providing marijuana for medical purposes.

Information on this page has been reviewed by the app
indicated by the initials of the authorized signatory her

provided by the applicant, is accurate and complete, as
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20. Describe the experience, and length of experience, of the Corporation’s individual/entity responsible for
marijuana for medical use cultivation operations and individual/entity responsible for the RMD security
plan and security operations with providing services for marijuana for medical purposes.

Jead of Cultivation, Healthy Pharms, Inc._’s experience providing services for medical
marijuana purposes dates back to 2012 when he started working as a contractor building and eventually designing indoor
gardening facilities ranging from small grow rooms to 3600sqfi commercial warehouse operations. In this role, he gained
experience building structures, including the operation of indoor irrigation systems and electrical wiring installation and
maintenance. He has grown plants in almost every known medium and method, including deep-water culture, aeroponics
and organic soil, and gained marijuana cultivation experience in trimming, curing as well as facilities management. Nic
currently manages a hydroponic retail store that focuses on providing services for medical marijuana cultivation, As
general manager, he has professional relationships with supply representatives allowing him to test many of the newest
products in the industry and works with other licensed cultivators to expand his knowledge base on an ongoing basis.
received a certificate from the Master Gardner Program, a 16-week course taught by the Master Garden Association of
America in conjunction with faculty from the University of Rhode Island. He recently attended an advanced indoor
horticulture seminar 1o further expand his cultivation skills oluriteers with patient advocacy groups and other
industry groups such as NORML, CPANE and RIPAC. He will be key member of the HPI team and will be crucial in the
design and building of a facility that consistently produces high quality medicine.

Erik Euvrard (Head of Security, Healthy Pharms, Inc.) Erik Euvrard has over 20 years of experience providing security
services. As owner and Director of Security of Pioneer Services since 2003, he designs and integrales security systems
for a wide range of commercial clients that focus on general security while taking into account fire, medical and
environmental concems. His clients rely on his expertise 1o identify intemal and extemnal threats when determining
specific security needs. In addition, Erik has extensive experience implementing policies and procedures. Coupled with
electronic security and surveillance, these policies and procedures ensure clients minimize losses and effectively manage
external and intemal threats such as employee theft, and others such as power surges/water leaks. Erik also assists clients
in analyzing incidents that have led to or could result in losses and implements measures to better protect the client. In
addition to security services, Erik has experience managing inventory and successfilly created an inventory system that
tracks and accounts for merchandize and equipment from receipt through sale. Given his knowledge and ability to identify
internal and external threats, HPI will rely on Erik 1o develop, implement and review security measures on an on-going
basis.

Information on this page has been reviewed by the appli provided by the applicant, is accurate and complete, as
indicated by the initials of the authorized signatory here
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SECTION E. OPERATIONS

21. Provide a summary of the RMD’s operating procedures for the cultivation of marijuana for medical use.

Healthy Pharms (HP1) marijuzna cultivation SOPs will ensure agent, product & public safety; produce consistent,
predictable yields based on accepted science; & create transparent, compliant & efficient operations. SOPs will address
cultivation topics including, but not limited to: CO2 Systems; Crop/Supply Management; Disease Management;
Environmental Controls; Pest Management; Fertilizer/Soil/Media Management; Spray/Feeding Protocols; Nutrient Prep
Form; Hygicne/Sanitation; Infected Handler Guidelines; Sccurity/Limited Access Areas; Monitoring/Record keeping;
Inventory Management/Storage; Procedure Variances; Quality Assurance; & Water Quality.

Pursuant to 725.105(B)(1)(c)-(f), all phases of our cultivation (strain sclection, germination of seeds until superior mother
plants are produced; cuttings from mother plants produced by HPI; rooting of cuttings; placement in grow medium for
vegelative state; light adjustment for flowering; flushing prior to harvesting; harvesting; trimming; drying and curing) will
take place in designated, locked, limited access areas monitored by a surveillance system in compliance with 725.110(D)
(1)(d)-(i). Water will be derived from a public water source, public records of analysis will be maintained & available for
DPH review.

No non-organic pesticides will be used & cultivation will be consistent with U.S. DOA 7 CFR, Part 205 organic
requirements. Soil used for cultivation will meet U.S. Agency for Toxic Substances & Disease Registry's Environmental
Media Evaluation Guidelines for residential soil levels. Cultivation process will use best practices to prevent
contamination, including, mold, fungus, bacterial discases, rot, pests, non-organic pesticides, mildew, & other
contaminants identified as posing potential harm. Waste disposed of to minimize odor/pests.

Our source soils/solids will be sampled/analyzed prior to use, when new soils/solids arc received from a different source,
& annually. Representative samples will be collected and kept for DPH review.. All Logbooks & Chain of Custody forms
available for DPH review.

HP1 is dedicated to quality & safety. Best MGMT Practice (“BMP™), Good Agricultural Practice (“GAP"), Good
Cultivation Practice (“*GCP"), and Good Handling Practice (*"GHP"") will be used. HPI has adopted standards from
American Herbal Pharmacopocia, American Herbal Products Association and adapted USDA Organic Standards and
FDA standards to create a holistic crop MGMT system. HPI will also adopt: HACCP Principles and Application
Guidelines (National Advisory Committce on Microbiological Criteria for Foods); Guide to Minimize Microbial Food
Safety Hazards for Fresh Fruits and Vegetables (Center for Food Safety and Applied Nutrition}, and; A Workbook on
Greenhouse Gas Mitigation for Agricultural Managers (Agriculture, Food and Rural Development-A B, Canada).

Information on this page has been reviewed by the appli
indicated by the initials of the authorized signatory here;

vided by the applicant, is accurate and complete, as
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22. Describe the types and forms of Marijuana Infused Products (“MIPs”) that the RMD intends to produce,
if any.

HP1 will produce high-quality M1Ps & comply with DPH Regs. MIPS will have a legible, affixed label w/ letters at Icast
1/16" in size and info req'd by 725.105(E)(2)-(3), will not resemble commercially available candy & be packaged in
plain/opaque tamper/child-proof containers w/o depictions except HPI logo. MIPs produced not considered a food or
drug per M.G.L. ¢94, s.1.

MIPs will be medicinal in nature, lab tested & packaged in dosage levels allowing patients to self-titrate, Use of 3rd party
sample resulis to calculate extract addition quantities for exact dosage & consistent results.

Product linc incl. the following methods, types & forms:
Transdermal/topical salve and patches

Creams/lotions

Oral Mucosal/Sublingual- dissolving tablets

Tinctures

Sprays

Inhalation-ready-to-use CO2 extracted hash oils
Pre-dosed oil vaporizers

Ingestion-capsules

Food/oil/beverages

Accidental ingestion of edibles/beverages to be avoided via responsible packaging and labeling. Food additives will be
approved/properly used. Ingredients, THC/CBD concentration profiles will be disclosed and may include:
Tetrahydrocannabinol acid; Tetrahydrocannabivarin; Cannabinadiolic acid; Cannabidivarine; Cannabinol; Cannabigerol;
Cannabichroemene; and other cannabinoids.

Information on this page has been reviewed by the applic e provided by the applicant, is accurate and complete, as
indicated by the initials of the authorized signatory here;
Management and Operations Profile — Page 15
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23. Provide a summary of the RMD’s methods of producing MIPs, if the RMD intends to produce MIPs.

HP1 to create MIPs with consistent cannabinoid profiles for a range of debilitating conditions. MIPs prepared on
food-grade stainless steel tables in a safe/sanitary manner per DPH Regs & packaged in a securc arca, will be HACCP
compliant,

Leaves & flowers of female plants processed in a safe/sanitary manner, well cured & free of seeds, stems, dirt, sand,
debris & other forcign matter; and frec of contamination by mold, rot, fungus & bacterial discasc.

Ingredients from DPH approved source will be safe, unadulterated & labeled. Agents wear gloves & utilize ware washing
facilities in kitchen w/o pests. Surfaces, utensils, equipment & linens properly sanitized, stored, dried & handled to
prevent contamination during prep, storage & display. Proper cooling methods to prevent microorganism growth, and
approved thawing methods & accurate thermometers. TPHC used if appropriate.

Extraction/Refining: prep w/ lab quality grinder; oil (butter/olive oil), cthanol and/or supercritical C02 extraction; extemal
testing for cannabinoid profile & potency; decarboxylation. If practicable fractioning to produce pure active cannabinoids;
fracture, separate & purify to produce concentrates that are high in specific, single cannabinoids using HPLC.

Information on this page has been reviewed by the ap
indicated by the initials of the authorized signatory he

provided by the applicant, is accurate and complete, as
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Healthy Pharms, Ine,
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24, Provide a summary of the RMD’s operating procedures for the provision for security at the RMD.

Information on this page has been reviewed by the applj vhere provided by the applicant, is accurate and complete, as
indicated by the initials of the authorized signatory her
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25. Provide a summary of the RMD’s operating procedures for the prevention of the diversion of marijuana.

Information on this page has been reviewed by the ap ‘here provided by the applicant, is accurate and complete, as
indicated by the initials of the authorized signatory he
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26. Provide a summary of the RMD’s operating procedures for the storage of marijuana for medical use.

Information on this page has been reviewed by the applg where provided by the applicant, is accurate and complete, as
indicated by the initials of the authorized signatory her
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27. Provide a summary of the RMD’s operating procedures for the transportation of marijuana for medical
use,

Information on this page has been reviewed by the appli
indicated by the initials of the authorized signatory here:

here provided by the applicant, is accurate and complete, as
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Healthy Pharms, Inc.

Application 1 of 1 Applicant Non-Profit Corporation

28. Provide a summary of the RMD’s operating procedures for inventory management.

Information on this page has been reviewed by the appWere provided by the applicant, is accurate and complete, as

indicated by the initials of the authorized signatory her
Management and Operations Profile — Page 21
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29. Provide a summary of the RMD’s operating procedures for quality control and testing of product for
potential contaminants.

HP S30Ps comply with DPH Regs and protocols for quality control/testing.
All sampling;

+ Sample in decontaminated arca

* Use proper tools for sample & disposable gloves

= Scparate & store in appropriatc container

= Use Chain of Custody form

* Records kept > lyr

Finished MJ:

= Sample from 5% of finished MJ

* Plan for each product produced

* Log tdentifics date/time, product, collector & procedure (grinding, mixing)
= Sample 1D°d by batch#, ID#, batch impacted

= Labels show same + date/time of collection &collector

Grow Media:

* Source soils & solids prior to use, when changed, not less than 1X/ 6 mo. w/ duplicates every 20X
* Media lots tracked to the plants they are used with and logged per DPH requircments

* Non-PWS: sampled prior 1o use & quarterly; PWS: records maintained & avail.

Testing: Completed post sampling by DPH approved independent 1SO 17025 lab. Tested for cannabineid profile and
contaminants {mold, mildew, heavy metals, plant-growth regulators, non-organic pesticides, & info DPH requires).
Excess M from lab destroyed. Lab tech to provide a signed narrative detailing:

* Sample

« Analysis

= Mcthods

* Chain of custody docs

» Info sought

* Summary & detail of resulls incl. units of measure, dates & times

Results kept >1yr; how destruction of produet, investigation of source of contamination & mitigation steps. No HP1 agent
will have financial interest in lab. No lab employee will get compensation from HPI1. Lab employees will be registered
HP1 agents.

Information on this page has been reviewed by the appl here provided by the applicant, is accurate and complete, as
indicated by the initials of the authorized signatory her
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30. Provide a summary of the RMD’s operating procedures for maintaining confidentiality of registered
qualifying patients, personal caregivers, and dispensary agents, as required by law.

In compliance with 105 CMR 725.200, 725.105(H)(1), patients, caregivers, & ageat info is confidential & shall not be
disclosed without the written consent of the individual to whom the information applics, or as required under or court
order. DPH may access this infonmation to carry out official dutics. HPI agenis will have documented mandatory
confidentiality training.

Patient tracking software will be in accordance with HIPAA principles & encrypted. Network servers will be protected by
SSL, firewall, biometric locks in a secure area with 24hr surveillance. Software & infrastructure will be updated regularly,
including relevant security patches. Software will be compliant & compatible with DPH’s clectronic system. Access 1o
database limited to key agents.

Data security strategics incl. frequent possword changes, length & character diversity requirements for passwords,
restrictions of personal flash/thumb drives on computers, marking software for each system and securing when not in use.
Emails to patients will say "Confidential” & be sent on secure servers, either individually, using BCC, or using secure
bulk email and will not provide patient info or refer to MJ in subject line.

Hard copies of records stored in secure locked arca, w/ limited access. Any loss/alteration of records related to MJ/MIPS,
patients, caregivers, or agenis reporied to DPH, law enforcement & protected party.
Depending on siting & balanced with security, parking, entrance & exit will be discreet.

Information on this page has been reviewed by the appl re provided by the applicant, is accurale and complete, as
indicated by the initials of the authorized signatory here
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31. Provide a summary of the RMD’s personnel policies.

HPI is in compliance with 105 CMR 725.105(1)(4) & is committed to safety, professional development, compliance,
equitable compensation & healthcare benefits. Board members/dircctors, agents, exccutives & volunteers will be
registered dispensary ngents & remain compliant pursuant to 725.030(A)-(C) & (E).

To strengthen the local community, recruiting locally will be a priority. Agents will reccive training on confidentiality,
internal security policies, emergency procedures and will complete training specific to their job function. Agents will
receive, at minimum, Bhrs of on-going training annually. Any agent who diverts MJ or engages in unsafe practices will be
dismissed and such activities will be reported to law enforcement & DPH.

Agents in contact with MJ or non-edible M1Ps, will be subject to the requirements for food handlers specified in 105
CMR 300.000 & shall conform to sanitary & good hygienic practices.

HPI provides equal opportunities regardless of race, religion, ethnicity, sexual orientation or other factors resulting in
discrimination. Policies include:

Safety

Harassment

Work hours

Job reviews

Maintaining an alcohol, tobacco, & drug free workplace
Compensation

Beneflis

Vacation/Holidays/Lcaves

Training/professional development

Record keeping

Agent registration

Compliance

Security

Standards of Conduct

Confidentiality

Personnel records will be kept for at least 1yr following termination. HP! to notify DPH no more than 1 business day after
termination.

Information on this page has been reviewed by the applic where provided by the applicant, is accurate and complete, as
indicated by the initials of the authorized signatory here:
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32. Provide a summary of the RMD’s operating procedures for dispensing of marijuana for medical use.

Information on this page has been reviewed by the applic here provided by the applicant, is accurate and complete, as
indicated by the initials of the authorized signatory here;
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33. Provide a summary of the RMD’s operating procedures for record keeping.

HP1 SOPs ensure secure records compliant w/ 105 CMR 725.105 & 725.100 Records maintained & available to DPH
include:

* Inventory

= Sales/Sced-to-Sale Tracking/Cultivation Records- incl. 1D of buyer, quantity, form, price & inventory records per DPH
requirements

+ Personnel Records- incl. staffing plan/org charts/job descriptions/training materials; list of non-profit BOD&EMT;
records for agents kept for >1 yr. afier termination incl. agent registration/de-registration notification, age, criminal history
including CORI (separate from others); agents” written acknowledgment of limitations on
cultivate/harvest/preparc/package/transport/dispense authority; atiestation that agent will not divert; DPH 1D card; agent
application fee; yearly renewal of DPH ID; changes to submitted info;
salaries/wages/stipends/compensation/bonuses/benefits to anyone associated with HPI

* Business Records-assets & liabilitics; monetary transactions; account info incl. joumals/ledgers/ supporting
documents/agreements/checks/invoices/vouchers; 3rd party financial audits

* Training Records

= Patient Ed. Materials

» Waste Disposal

* Transportation

* Product Testing

* Recalls/Withdrawals/Complaints

= Security

» Incident Reports-notify PD & DPH w/in 24hrs of discovering loss/unauthorized alteration of records

* SOPs/Changes to SOPs

= DPH correspondence

Records 10 be kept in secured locations per DPH regulations. After closure records kept >2 years at HPI expense in
form/location acceptable to DPH.

Information on this page has been reviewed by the applicany and where provided by the applicant, is accurate and complete, as
indicated by the initials of the authorized signatory here: A
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34. Provide a summary of the RMD’s plans for providing patient education.

Pursuant to 725.105(K), HP1 will have an adequate supply of up-to-date educational materials for patients/carcgivers and
will hold educational events.

Materials minimally will include:

* Warnings: marijuann has not been analyzed or approved by the FDA & there is limited information on side cffects;
potential health risks; marijuana should be kept away from children; driving under the influence of marijuana prohibited
by M.G.L. c. 90, 5. 24 & machinery should not be operated

* Condition-specific booklcts

» Patient Log: to track the strains used and their associated effects

» Info to assist in selection, descriptions of the differing effects of strains, as well as the various forns & routes of
administration

* Info to enable patients to track strains used & associated side effects

» Info describing proper dosage & titration for different routes of administration emphasizing use of smallest amount
possible to achicve the desired cffect & explanation of the impact of potency

* Info regarding tolerance, dependence & withdrawal

» Substance abuse signs & sympioms & referral info for treatment programs

* Statement that paticnts may not distribute marijuana to other individuals & that wnused, excess or contaminated product
must be returned to HPI for disposal

* Patient Rights

+ Any other info required by DPH

Materials will be available in languages accessible to all patients/caregivers, including for the visually- and
hesring-impaired and available to DPH upoen request.

Information on this page has been reviewed by the appli here provided by the applicant, is accurate and complete, as
indicated by the initials of the authorized signatory here;
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35. Provide a summary of the RMD’s operating procedures for patient or personal caregiver home-delivery,
if the RMD plans to provide home-delivery services.

Information on this page has been reviewed by the appli here provided by the applicant, is accurate and complete, as
indicated by the initials of the authorized signatory here;
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36. Provide a summary of the RMD’s policies and procedures for the provision of marijuana for medical use
to registered qualifying patients with verified financial hardship without charge or at less than the
market price.

Providing reduced cost medicine 1o patients with financial hardship is core to the HPI mission. The budget & number of
patients awarded access to the program will grow as revenue permits,

HPI’s financial assistance program is an income-based sliding scale program. Patient eligibility will be reviewed every 3
months, Any single patient is eligible for up to 4 points based on the following guidelines:

+ {5 patient a MassHealth recipient? If yes, | point

» Is patient a SSI recipient? If yes, | point

» Annual gross household income less than 150% of federal poverty level for current year? If yes, 1 poimt

* Annual gross household income between 151% and 300% of federal poverty level for current year? if yes, | point
The amount of free/low cost MJ will be based on the # of points of the patient:

* 4 points - paticnt responsible for 50% of cost beyond free 1.0 gram of MJ flowers or the equivalent in non-smoking
medicine products every week

* 3 points - patient responsible for 70% of cost beyond free 1.0 gram of MJ flowers or the equivalent in non-smoking
medicine products every week

» 2 points - paticnt responsible for 80% of cost of medicine

* | point - patient responsible for 90% of cost of medicine

Via this program HPI limits the amounts of free/low cost medicine to avoid diversion by paticnts whe receive discounted
medicine.

Information on this page has been reviewed by the appli where provided by the applicant, is accurate and complete, as
indicated by the initials of the authorized signatory here
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37. Provide a summary of the training(s) that the RMD intends to provide to Dispensary Agents.

HPI has identificd areas training required for all agents to perform job duties and functions safely and in compliance with
all applicable laws and regulations. Training programs will be tailored to the roles and responsibilities of the job function
of cach dispensary agent. Dispensary agents must complete training prior to performing job functions. At a minimum, 8
hours of on-poing training will be required annually. All training records will include a signed statement of the apgent
indicating the date, time, and place they received training and the topics discussed, including the name and title of
presenters.

HPI training will include, but is not limited to:

» New hire orientation; including overview of the Act for Humanitarian Use of Medical Marijuana and 105 CMR 725.000
» Compliance, regulation, and law

* Privacy and Confidentiality

» Cultivation safety and security

» Dispensary safety and security

* Emergency and incident management

*» Medical marijuana science

» Community and patient relations

* Record keeping

* Reporting requirements

» Product handling and sanitation

* Monthly department meetings

* Inventory management and diversion prevention

* Manufacturing safety

* Transportation

» Training cvaluations

» Performance reviews

HP1 rcalizes that M is a polarizing subject & many paticnts may scck it as a last resort for their debilitating condition.
HPI will ensure that agents treats patients with kindness, respect & understanding,

Information on this page has been reviewed by the appli where provided by the applicant, is accurate and complete, as
indicated by the initials of the authorized signatory here:
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38. Will the Corporation provide worker’s compensation coverage to the RMD’s Dispensary Agents?
Yes 2l No O

39. Will the Corporation obtain professional and commercial insurance coverage?
Yes 1 No O

40. Describe the Corporation’s plan to obtain liability insurance or place in escrow the required amount to
be expended for coverage of liabilitics.

HPI plans te contract with an insurance provider to maintain general liability insurance coverage for no less than
$1,000,000 per occurrence and $2,000,000 in: aggregate annually and product liability coverage for no less than
$1,000,000 per occurrence and $2,000,000 in aggregate annually. The deductible for this policy will be no higher than
£5,000 per occurrence.

If an insurance agreement cannot be obtained, HP1 will place a minimum of $250,000 in escrow to be expended only for
the coverage of liabilitics. Any expenditure from this escrow account will be replenished within 10 busincss days.

Information on this page has been reviewed by the app re provided by the applicant, is accurate and complete, as
indicated by the initials of the authorized signatory hLer
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SECTION F. CAPITAL CONTRIBUTORS

List all persons and entities known to date that are committed to contributing 5% or more of initial capital to
operate the proposed RMD. For entities contributing initial capital to operate the proposed RMD, list the
entity’s Chief Executive Officer/Executive Director and President/Chair of the Board of Directors.

Attach additional tables if needed.

Amount of Initial Capital | Percentage of Initial

Individual Name Committed Capital Committed

I 5 so000000 | 100

Information on this page has been reviewed by the ap re provided by the applicant, is accurate and complete, as
indicated by the initials of the authorized signatory he
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Amount of Initial Percentage of
Entity Name Leadership Names Capital Initial Capital
Committed Committed

Entity CEO/ED:

Entity President/Chair:

Entity CEO/ED:

Entity President/Chair:

Entity CEOQ/ED:

Entity President/Chair:

Entity CEO/ED:

Entity President/Chair:

Entity CEO/ED:

Entity President/Chair:

Information on this page has been reviewed by the app where provided by the applicant, is accurate and complete, as
indicated by the initials of the authorized signatory he
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MA SOC Filing Number: 201498256120 Date: 10/6/2014 6:41:00 PM

The Commonwealth of Massachusetts Minimum Fee: 535.00 |
William Francis Galvin

Secretary of the Commonwealth, Corporations Division
One Ashburton Place, 17th floor

Boston, MA 02108-1512

Telephone: (617) 727-9640

Restated Articles of Organization
| (General Laws, Chapler 180, Section 7)

Federal Employer Identification Number: 463447386 (must be 9 digits)

| we, _X_Prasident __Vice President,

and X Clerk __ Assistant Clerk ,

of HEALTHY PHARMS, INC.
located at: [9 NORWOOD AVENUE SOMERVILLE, MA 02145 US

| do hereby cerlify that the following Restalement of the Arlicles of Organization was duly adopled at a meeting held on:
| 1062014 , by vote of:

| 0 members, 5 directors, or O shareholders,
|| being at least two-thirds of ils members/direclors legally qualified to vote in meetings of the corporalion (or, in the case

'| of a corporation having capital stock, by the holders of at least two thirds of the capilal stock having the right 1o vole
therein):

ARTICLE |

The exact name of the corporalion is:

HEALTHY PHARMS, INC.

ARTICLE Il

The purpose of the corporation is to engage in the following business aclivilies:

T0 ENGAGE IN CIV] UCATIONAL, AND BENEVOLENT ACTIVITIES PER MGL CH. 180 §4.

ARTICLE I

| A corporation may have one or more classes of members. If il does, Ihe designalion of such classes, the manner of
{ election or appointments, the duration of membership and the qualifications and rights, including voling rights, of the
members of each class, may be set forth in the by-laws of the corporalion or may be sel forth below:

ARTICLE IV

|| Other lawful provisions, if any, for the conduct and regulation of the business and affairs of the corporation, for its
voluntary dissolution, or for limiting, defining, or regulating the powers of the corporation, or of ils directors or members,
or of any class of members, are as follows:

(If there are no provisions state "NONE")




Note: The preceding four (4) articles are considered to be permanent and may ONLY be changed by filing
appropriate Articles of Amendment.

ARTICLE V

The effective date of the Restaled Adicles of Organization of the corporatoin shall be the date approved and filed by the
Secretary of the Commonwealth. If a later effective dale is desired, specify such date which shall not be more than
thirty days after the date of filing.

ARTICLE VI
The information contained in Article Vi is not a2 permanent par of the Arlicles of Organization

a. The street address (post office boxes are not acceptable) of the principal office of the corporation in
Massachusetts is:

No. and Street: 22 MILTON ST
APT 2
City or Town: SOMERVILLE State: MA Zip: 02144 Country: USA

b, The name, residential street address and post office address of each director and officer of the
corporation is as follows:

Title Individual Name Address (no PO Box) Expiration
First, Middla, Last, Suffix Address, Clly or Town, State, Z'p Code of Tarm
PRESIDENT none
TREASURER nia
CLERK nia
o - "
DIRECTOR AMY KATE NOEL HERMAN- nia
ROLOFF
DIRECTOR nfa
DIRECTOR nla
o - i

c. The fiscal year (i.e., tax year) of the business entity shall end on the last day of the month of:




December

d. The name and business addrass of the rasident agent, If any, of the business entity is:

= B

We further certify that the foregoing Restated Articles of Organization affect no amendments to tha Articles
of Organization of the business entity as heretofore amended, except amendments to the following
articles. Briefly describe amendments below:

Name:
No. and Street:

Cily or Town:

SIGNED UNDER THE PENALTIES OF PERJURY, this 6 Day of October, 2014,
resident / Vice President,

! Assistant Clerk.

© 2001 - 2074 Commaonweallh of Massachuselis
Al Rights Reserved




MA SOC Filing Number: 201498256120 Date: 10/6/2014 6:41:00 PM

THE COMMONWEALTH OF MASSACHUSETTS

[ hereby certify that, upon examination of this document, duly submitted to me, it appears
that the provisions of the General Laws relative to corporations have been complied with,
and I hereby approve said articles; and the filing fee having been paid, said articles are

deemed to have been filed with me on:

October 06, 2014 06:41 PM

WILLIAM FRANCIS GALVIN

Secretary of the Commonwealth
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BYLAWS
OF
HEALTHY PHARMS, INC,

Section 1.
ARTICLES OF ORGANIZATION, LOCATION, CORPORATE SEAL AND FISCAL YEAR

13 Articles of Organizatian. The name and purposes of the Corporation shall be as set forth in its
Articles of Organization. These Bylaws, the powers of the Carporation and of its directors and officers,
and all matters concerning the conduct and regulation of the affairs of the Corporation shall be subject
to such provisions in regard thereto, if any, as are set forth in the Articles of Organization.

1.2 Purpose. To engage in civic, educational and benevolent activities as per MGL Ch, 180 §4. This
purpose includes making medical marijuana available to qualified patients and their personal caregivers
in a safe, healthy, and clean environment that complies with the laws of The Commonwealth of
Massachusetts and the directives of the Massachusetts Department of Public Health. Additianally, the
purpose includes providing palliative and other services to qualified patients, as well as educational
materials regarding the potential benefits and dangers associated with the use of medical marijuana.

As permitted by law, the Corporation may engage in any and all activities in furtherance of, related to,
or incidental to these purposes, the activities being lawful for a Corporation formed under Chapter 180
of the General Laws of Massachusetts.

1.3 Location. The principal office of the Corporation in The Commonwealth of Massachusetts shall
initially be located at the place set forth in the Articles of Organization of the Corporation. The
director(s) may change the location of the principal office in The Commonwealth of Massachusetts
effective upon filing a certificate with the Secretary of the Commonwealth.

1.4 Corporate Seal. The director(s) may adopt and alter the seal of the Corporation.

1.5 Fiscal Year. The fiscal year of the Corporation shall end on the December 31 in each year unless
the director(s) change the fiscal year by filing a certificate with the Secretary of the Commonwealth.

1.6 Annual Meeting. The annual meeting of the Corporation shall be held not later than the last day
of November at such time and place, as the director(s) shall designate.

17 Gender. The personal pronoun "he" or possessive pronoun "his", when appropriate, shall be
construed to mean "she" or "her" and the word “chairman” shall be construed to include a female.

1.8 Not-for-Profit Operation.

(a) No dividends, liquidating dividends, or distributions shall be declared or paid by the Corporation
to any private individual, member, officer, or director of the Corporation.

Bylaws of Healthy Pharms, Inc.v.7.2114 1



(b) No part of the net earnings or net income of the Corporation shall inure to the benefit of any
private individual or officer or director of the Corporation; provided, however, that such a person may
recelve reasonable compensation for sales, leases or loans, or personal services rendered which are
necessary to carrying out the purposes of the Corporation.

(c) Notwithstanding any other provision of these Articles of Organization, the Carporation shall not
carry on any other activities nat permitted to be carried out by a Corporation that is formed under
M.G.L c. 180, is a registered marijuana dispensary pursuant to 105 CMR 725,000 and is in compliance
with the laws of The Commonwealth of Massachusetts.

(d) In compliance with 105 CMR 725.100(A)(1}, the Corporation shall at all times operate on a
nonprofit basis for the benefit of registered qualifying patients and shall ensure that revenue of the
registered marijuana dispensary is used solely in furtherance of its nonprofit purpose.

Section 2.
NO MEMBERS

The Corporation shall not have members. Any action or vote required or permitted by M.G.L. ch. 180 to
be taken by members shall be taken by action or vote of the same percentage of directors in accordance
with M.G.L. ch. 180, §3,

Section 3.
SPONSORS, BENEFACTORS, CONTRIBUTORS,
ADVISORS, FRIENDS OF THE CORPORATION

The director(s) may designate certain persons or groups of persons as sponsors, benefactors,
cantributors, advisors or friends of the Corporation or such other title as they deem appropriate. Such
persans shall serve only in an honorary capacity and, except as the director(s) shall otherwise designate,
shall in such capacity have no right to notice of or to vote at any meeting, shall not be considered for
purposes of establishing a quorum, and shall have no other rights or responsibilities.

Section 4.
BOARD OF DIRECTORS

4.1 Powers. The business and affairs of the Corporation shall be controlled and governed by the
Board of the Directors who may exerclse all the powers of the Carporation as permitted by law.

4.2 Number and Election, The director(s) shall determine the number of directors and the manner
by which new directors are nominated and appointed. The names and addresses of the initial Board of
Directors are:

1. President/Chair

2. Treasurer

Bylaws of Healthy Pharms, Inc.v.721.14 2



3. Clerk/Secretary

4. Director

43 Term of Office. Director(s) shall determine the length and number of terms to be served by
directors, and these Bylaws will then be updated to reflect such term.

4.4 Meetings. The Board of Directors shall hold annual meetings each year and may select the time
and place for annual and other meetings of the Board. Other meetings of the Board of Directors may be
called by the presldent or by a majority of the directors then in office by delivering notice in writing by
mail, facsimile or electronic transmission, at his usual er last known business or residence address of the
date, time, place, and purpose of such meeting, to all directors at least three (3) days in advance of such
meeting.

45 Waiver of Notice for Meetings. Whenever any natice of a meeting is required to be given to any
director under the Articles of Organization, these Bylaws, or the laws of Massachusetts, a waiver of
notice in writing signed by the director, whether before or after the time of the meeting, shall be
equivalent to the giving of such notice,

4.6 Quorum. At any meeting of the directors a majority of the directors then in office shall
constitute a quorum. Any meeting may be adjourned by a majority of the votes cast upon the question,
whether or not a quorum is present, and the meeting may be held as adjourned without further notice.

4.7 Action by Vote. When a quorum is present at any meeting, a majority of the directors present
and voting shall decide any guestion, including election of officers, unless otherwise provided by law,
the Articles of Organization, or these Bylaws.

48 Action by Writing, Any action required or permitted to be taken at any meeting of the directors
may be taken without a meeting if all the directors consent to the action in writing and the written
consents are filed with the records of the meetings of the directors. Such consents shall be treated for
all purposes as a vote at a meeting.

49 Qualifications. The directors shall at all times have and qualify for a dispensary agent registry
identification card issued by the Massachusetts Department of Public Health. At any time should a
director fail to qualify for a dispensary agent registry identification card or have such card revoked
pursuant to 105 CMR 725.000, the director shall be deemed automatically removed from the Board.

410 Presence Through Communications Equipment. Unless otherwise provided by law or the
articles of organization, directors may participate in any meeting of the Board of Directors by means of a
conference telephone or similar electronic or communications equipment by means of which all persons
participating in the meeting can hear each other at the same time, and participation by such means shall
constitute presence in person at 2 meeting.

Section S.
OFFICERS AND AGENTS
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5 Number and Qualification. The officers of the Corporation shall be a president, treasurer, clerk
and such other officers, if any, as the director(s) may determine. The Corporation may also have such
agents, if any, as the director(s) may appoint. An officer may, but need not, be a director. The clerk
shall be a resident of Massachusetts unless the Carporation has a resident agent duly appointed for the
purpose of service of process. A person may hold more than one office at the same time. If required by
the director(s), any officer shall give the Corporation a bond far the faithful performance of his duties in
such amount and with such surety or sureties as shall be satisfactory to the directors.

5.2 Election. The officers of the Corporation shall be elected annually by the Board of Directors at
the annual meeting. Each officer shall hold office until a successor shall have been elected and qualified.

53 Tenure. The president, treasurer and clerk may each hold office for the lifetime of the
Corporation,

5.4 President. Unless otherwise determined by the directors, the president shall be the chief
executive officer of the Corporation and, subject to the control of the directors, shall have general
charge and supervislon of the affairs of the Corporation. If no chairman of the Board of Directors Is
elected, the president shall preside at all meetings of the directors, except as the directars otherwise
determine. The president shall have such other duties and powers as the directors shall determine.

S.5 Treasurer. The treasurer shall be the chief financial officer and the chief accounting officer of
the Corporation. He shall be in charge of its financial affairs, funds, securities and valuable papers and
shall keep full and accurate records thereof. He shall also be in charge of its books of account and
accounting records, and of its accounting procedures. It shall be the duty of the treasurer to prepare or
oversee all filings required by the Commonwealth of Massachusetts, the Internal Revenue Service, and
other federal or state agencies. He shall have such other duties and powers as designated by the
director{s) or the president.

S.6 Clerk. The clerk shall record and maintain records of all proceedings of the director(s) in a book
or series of books kept for that purpose, which book or books shall be kept within the Commonwealth at
the principal office of the Corporation or at the office of its clerk or of its resident agent and shall be
open at all reasonable times to the inspection of any director. Such book or books shall also contain
records of all meetings of incorporators and the original, or attested copies, of the Articles of
Organization and Bylaws and names of all directors and the address of each. If the clerk is absent from
any meeting of directors, a temporary clerk chosen at the meeting shall exercise the duties of the clerk
at the meeting. The clerk shall have custody of the seal of the Corporation. The term “clerk” and
“secretary” may be used interchangeably for purposes of the day-to-day corporate operations.

5.7 Chairman of the Board of Directors. If a chairman of the Board of Directors is elected, he or
she shall preside at all meetings of the directors except as the directors shall otherwise determine, and
shall have such other powers and duties as may be determined by the directors.

Section 6.
RESIGNATIONS, REMOVALS AND VACANCIES

6.1 Resignations. Any director or officer may resign at any time by delivering his resignation in
writing to the chairman of the board, if any, or the president or the clerk or to the Corporation at its
principal office. Such resignation shall be effective upon receipt unless specified to be effective at some
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other time. If there is only one director of the Corporation, the director may not resign without
appointing a new director, updating these Bylaws or dissalving the Carporation.

6.2 Removals. A sole director may not be removed unless another is appointed or the Corporation
is dissolved. In the event that additional directors exist, a director may be removed with or without
cause by a two-thirds (2/3) vote of a majority of the directors then in office {not including himself}.
Being the same person who is acting as director and corporate officers, that person may not be removed
without a new person being appointed, or the dissolution of the Corporation.

An officer may be removed for cause by unanimous vote (not including himself) only after reasonable
notice and opportunity to be heard before the body proposing to remove him on the occurrence of any
of the following events:

{a} upon a good faith finding by the directors of (i) the failure of such director or officer to perform his
assigned duties for the Corporation, (ii) dishonesty, gross negligence or willful misconduct, or (iii) the
conviction of, or the entry of a pleading of guilty or nolo contendere by such director or officer to, any
crime involving moral turpitude or any felony;

(b) upon any period of inactivity on the part of such director or officer for the preceding twelve manth
period prior to such removal as determined by the directors in their reasonable discretion; and

(¢) upon the disability of such director or officer. As used in this section, the term “disability" shall
mean the inability of such director or officer, due to a physical, emotional or mental disability, for a
period of one hundred and twenty (120) days, whether or not consecutive, during any three hundred
and sixty (360) day period to perform his assigned duties for the Corporation. A determination of
disability shall be made by the directors in their reasonable discretion, but requiring a unanimous vote
of directors {not including the vote of the director who may be disabled).

6.3 No Right ta Compensation. No director or officer resigning, and (except where a right to receive
compensation shall be expressly provided in a duly authorized written agreement with the Corporation}
no director or officer removed, shall have any right to any compensation as such director or officer for
any period following his resignation or removal, or any right to damages on account of such removal,
whether his compensation be by the month or by the year or otherwise; unless the director(s) shall, in
his discretion, provide for compensation.

6.4 Vacancies. Any vacancy in any office or on the board of directors may be filled by the directors
by a two-thirds (2/3} vote of a majority of the directors then in office. The directors shall elect a
successor if the office of the president, treasurer or clerk becomes vacant and may elect a successor if
any other office becomes vacant. Each such successor shall hold office for the unexpired term and in
the case of the president, treasurer and clerk until his successor is chosen and qualified, or in each case
until he sooner dies, resigns, or is removed. The directors shall have and may exercise all their powers
notwithstanding the existence of one or more vacancies in their number.
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Section 7.
COMMITTEES

The Board of Directors may create such standing and special committees as it determines to be in the
best interest of the Corporation. The Board of Directors shall determine the duties, powers, and
composition of such committees, except that the Board shall not delegate to such committees those
powers which by law may not be delegated. Each such committee shall submit to the Board of Directors
at such meetings as the Board may designate, a report of the actions and recommendations of such
committees for consideration and approval by the Board of Directors. Any committee may be
terminated at any time by the Board of Directors.

Section 8.
EXECUTION OF PAPERS

Except as the director(s) may generally, or in particular cases, authorize the execution thereof in some
other manner, all deeds, leases, transfars, contracts, bonds, notes, checks, drafts and other obligations
made in the course of the Corporation’s regular business, accepted or endorsed by the Corporation shall
be signed by the president or by the treasurer. Except as otherwise provided by M.G.L. c. 180 or directed
by the director(s), the president may authorize in writing any officer or agent of the Corporation to sign,
execute and acknowledge such documents and instruments in his or her place and stead. The clerk of
the Corporatlon is authorized and empowered to sign in attestatlon all documents so signed, and to
certify and issue copies of any such document and of any resalution adopted by the director(s) of the
Corporation, provided, however, that an attestation is not reguired to enable a document to be an act
of the Corporation.

Any recordable instrument purporting to affect an interest in real estate, executed in the name of the
Carporation by the president or a vice presldent and the treasurer or an assistant treasurer, who may be
one and the same persan, shall be binding on the Corporation in favor of a purchaser or other person
relying in good faith on such instrument, notwithstanding any inconsistent provislons of the Articles of
Organization, Bylaws, resolutions or votes of the Carporation.

Section 9.
COMPENSATION; PERSONAL LIABILITY

9.1 Compensation. Except as otherwise provided in Section 6.3, the director(s) shall be entitled to
receive for their services such amount, if any, as the director(s) may determine, which may include
expenses of attendance at meetings. The director(s) shall not be precluded from serving the
Corporation in any other capacity and recelving compensation for any such services.

9.2 No Personal Liability. The director(s) and the officers of the Corporation shall not be personally
liable for any debt, liability or obligation of the Corporation for or arising aut of a breach of fiduciary
duty as an officer or director notwithstanding any provision of law imposing such liability; provided,
however, that the foregoing shall not eliminate or limit the liability of an officer or director to the extent
that such liability is imposed by applicable law (i) for a breach of the officer's or director's duty of loyalty
to the Corporation or its members, {ii} for acts or omissions not in good faith or which involve
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intentional misconduct or a knowing violation of the law, or {iii) for any transaction from which the
officer or director derived an improper personal benefit.

All persons, corporations or other entities extending credit to, contracting with, or having any claim
against, the Corporation, may look only to the funds and property of the Corporation for the payment of
any such contract or claim, or for the payment of any debt, damages, judgment or decree, or of any
money that may otherwise become due or payable to them from the Corporation.

Section 10.
INDEMNIFICATION

The Corporation shall, to the extent legally permissible, indemnify any person serving or who has served
at any time as a director, executive director, president, vice president, treasurer, assistant treasurer,
clerk, assistant clerk or other officer of the Corporation, or at its request as a director or officer of any
organization, or at its request in any capacity with respect to any employee benefit plan, and may
indemnify an employee or other agent who has so served, against all liabilities and expenses, including,
without limitation, amounts paid in satisfaction of judgments, in compromise or as fines and penalties,
and counsel fees, reasonably incurred by him in connection with the defense ar disposition of any
action, suit or other proceeding, whether civil or criminal, in which he may be involved or with which he
may be threatened, while in office or thereafter, by reason of his being or having been such a director or
officer (or in any capacity with respect to any employee benefit plan), except with respect 1o any matter
as to which he shall have been adjudicated in any proceeding not to have acted in good faith in the
reasonable belief that his action was in the best interests of the Corporation (or, to the extent that such
matter relates to service with respect to an employee benefit plan), in the best interest of the
participants or beneficiaries of such employee benefit plan; provided, however, that as to any matter
disposed of by a compromise payment by such person, pursuant to a consent decree or otherwise, no
indemnification either for said payment or for any other expenses shall be provided unless such
campromise and indemnification shall be approved:

{i} by decision of the sole director;

(ii) by a majority vote of a quorum consisting of disinterested directors in the event that additional
directors are appointed;

{iii) if such a quorum cannot be obtained, then by a majority vote of a committee of the board of
directors consisting of all the disinterested directors;

{iv} if there are not two or more disinterested directors in office, then by a majority of the directors
then in office, provided they have obtained a written finding by special independent legal counsel
appointed by a majority of the directors to the effect that, based upon a reasonable investigation of the
relevant facts as described in such opinion, the person to be indemnified appears to have acted in good
faith in the reasonable belief that his action was in the best interests of the Corporation (or, to the
extent that such matter relates to service with respect to an employee benefit plan, in the best interests
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of the participants or beneficiaries of such employee benefit plan); or

(v) by a court of competent jurisdiction.

If authorized in the manner specified above for compromise payments, expenses including, but not
limited to, counsel fees, reasonably incurred by any such person in connection with the defense or
disposition of any such action, suit or other proceeding may be paid from time to time by the
Corporation in advance of the final disposition thereof upon receipt of (8) an affidavit of such individual
of his good faith belief that he has met the standard of conduct necessary for indemnification under this
Sectlon, and (b) an undertaking by such individual to repay the amounts so pald to the Corporation if it
is ultimately determined that indemnification for such expenses is not authorized by law or under this
Section, which undertaking may be accepted without reference to the financial ability of such person to
make repayment.

The right of indemnification hereby provided shall not be exclusive of or affect any rights to
indemnification to which corporate personnel other than the persons designated in this Section may be
entitled by contract, by vote of the board of directors, or otherwise under law,

As used herein the terms "person," "director," "officer,” "employee,” and "agent" include their
respective heirs, executors and administrators, and an “interested" director or officer is one against
whom the proceedings in question or other proceedings on the same or similar grounds is then pending.

If any term or provision hereof, or the application thereof to any person or circumstances, shall to any
extent be held invalid or unenforceable, the remainder hereon, or the application of such term or
provision to persons or circumstances other than those as to which it is held invalid or unenforceable,
shall not be affected thereby, and each term and provision hereof shall be held valid and be enforced to
the fullest extent permitted by law.

Section 11,
AMENDMENTS

These Bylaws may be altered, amended or repealed, in whole or in part, by a two-thirds (2/3) vote of a
majority of the directors then in office.

Section 12.
ACTIVITIES

12,1  Investments. The Corporation shall have the right to retain all or any part of any securities or
property acquired by it in whatever manner, and to invest and reinvest any funds held by it, according to
the judgment of the director(s), without being restricted to the class of investments which a trustee is or
may hereafter be permitted by law to make or any similar restriction, provided, however, that no action
shall be taken by or on behalf of the Corporation if such action is a prohibited transaction.

Bylaws of Healthy Pharms, Inc.v.7.21.14 8



12.2  Loans. No moneys shall be borrowed on behalf of the Corporation and no evidences of such
indebtedness shall be issued in its name unless authorized by a resolution of the Board of Directors.
Such authority may be general or confined to specific instances.

12.3  Deposits. All funds of the Carpaoration, not otherwise employed, shall be deposited from time to
time to the credit of the Corporation in such banks, investment firms or other depositories as the Board
of Directors shall select.

12.4 Conflict of Interest. Whenever a director or officer has a financial or persanal interest in any
matter coming before the Board of Directors, the affected person shall a) fully disclose the nature of the
interest and b) withdraw from discussion, lobbying, and voting on the matter. Any transaction or vote
involving 2 potential conflict of interest shall be approved only when a majority of disinterested
directors determine that it is in the best interest of the Corporation to do so. The minutes of meetings
at which such votes are taken shall record such disclosure, abstention and rationale far approval.

12.S  Audits. Within four months after the close of the Corporation's fiscal year, the Corporation will
prepare reviewed financial statements in accordance with generally accepted accounting principles
{(GAAP) and make these statements available to any interested parties. In the event that the
Corporation has total gross revenue in excess of $500,000.00 per year the Corporation will prepare
independently audited financial statements, in accordance with GAAP, and make those available to any
interested parties. In the event that the Corporation becomes a Public Charity under M.G.L. Chapter 12,
Section 8 et seq. or is otherwise required by the Department of Public Health or any other provision of
Massachusetts law to file audited or reviewed financial statements and a Form PC, such auditing and
filing will be completed in accordance with GAAP and performed in a timely manner.

Section 13.
INSURANCE

The Corporation may purchase and maintain insurance (including but not limited to insurance for legal
expenses and costs incurred in connection with defending any claim, proceeding or lawsuit) on behalf of
any person who is or was a director, officer, employee, fiduciary or agent of the Corporation or whao,
while serving in this role, is or was serving at the request of the Carporation as a director, officer,
partner, trustee, employee, fiduciary or agent of any other foreign or domestic Corporation,
partnership, joint venture, trust, employee benefit plan, or other enterprise, against any liability
asserted against him or incurred by him in any such capacity, or arising out of his status as such, whether
or not the Corporation would have the pawer to indemnify him against such liability under the
provisions of Section 10. In addition the Corporation shall maintain liability insurance coverage in
compliance with 105 CMR 725.105(Q).

Section 14.
CORPORATE INTEGRITY POLICY

It is the palicy of the Corparation to encourage and enable directors, officers, and employees to make
reports where they believe, in good faith, that acts or omissions unlawful under the laws of the
Commonwealth of Massachusetts or unethical may have occurred. With this goal in mind, no one who,
in good faith, makes a report shall be subject to retaliation in any form, including adverse employment
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consequences. Moreover, an employee who retaliates against someone who has made a good faith
report is subject to discipline up to and including dismissal from the volunteer position or termination of
employment. If after an investigation, the claim is determined to have been made in bad faith or was
knowingly false, the individual making the claim will immediately have his or her position in the
Corporation revoked.

Section 15.
ANTITRUST POLICY

It is the policy of the Corporation to comply fully with all federal and state antitrust laws, which prohibit
companies from warking together to restrict competition. It is also the policy of the Corporatlon that it
and its director{s) and officers are informed about antitrust laws and recognize possible antitrust issues
or gquestions.

It is legal for competitors within the medical marijuana industry to work together, unless such work
unlawfully restricts competition within the industry. Although the Corporation’s activities generally do
not present antitrust issues, to ensure against inadvertent violations of federal and state antitrust laws,
directors, except to insure that prices are reasonable and affordable for the Corporation’s patients, and
to prevent diversion for non-medical purposes, officers and employees shall not discuss with
competlitors:

* Increasing, decreasing, or stabilizing prices for medical marijuana or related products and
services;

* Establishing market monopolies for Member products or services;

* Refusal to deal with a company because of pricing or distribution practices for medical
marijuana or related products or services;

« Strategies or plans to give business or remove business from a specific company.

Furthermore, directors, officers, and employees shall not engage in any actions or understandings
arising in the context of the Corporation's activities which appear to be anti-competitive in purpose or
inconsistent with this policy.

In the event that additional directors are appointed, and Board of Director meetings occur, Corporation
meetings shall follow a pre-approved agenda and meeting minutes will be prepared and available, Any
questions regarding antitrust issues and the Corporation’s activities shall be directed to the Chair of the
Board, if any, and referred to counsel if deemed necessary.

Section 16.
DISSOLUTION
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Dissolution of the Corporation will comply with M.G.L. Chapter 180, s. 11. The director{s) may authorize
a petition for the dissolution of the Corporation. A two-thirds vote will be required for such dissolution,
The Articles of Dissolution form will be filed with the Massachusetts Secretary of State. All annual
reports for the last ten years will be filed with the Secretary of State. A letter to the Massachusetts
Department of revenue on the Corporation’s letterhead will be sent stating that the Corporation is
dissolving. All cutstanding business will be completed. All outstanding debts will be paid. Any
remaining funds in the Corporation will be distributed as per the direction of the director(s) at the
meeting authorizing the dissolution. A notice will be published in a newspaper of regular circulation in
the County where the Corparation is located.

In the event that the dissolution also requires the Medical Marijuana Dispensary to close, i.e. the
dissolution is not because of a transfer of the Dispensary to another nonprofit entity, the following
actions will also take place: the Department of Public Health will be notified; the patients and caregivers
that obtain medical marijuana will be notified of the Corporation’s dissolution via mail, or in-person if
the opportunity to notify the patient or caregiver arises prior to the closing of the doors of the
Corporation’s place of business; any remaining medical marijuana and products that contain medical
marijuana will be destroyed at the time the doors of the Treatment Center are closed, or disposed of in
any way consistent with the direction of the Massachusetts Department of Public Health,

Section 17.
SEVERABILITY

The invalidity or unenforceability of any provisions of these Bylaws shall not affect the validity or
enforceability of any other provision of this Agreement, which shall remain in full force and effect.

These Bylaws have been amended and adopted by the Incorporator, and affirmed by the Incorporator as
an officer of the Corporation on this _=> day of July, 2014.
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Healthy Pharms, Inc.

Applicant Non-Profit Corporation

SECTION D. EMPLOYMENT AND EDUCATION FORM

This Employment and Education form must be completed and signed by each of the following individuals; The
Corporation’s Chiefl Executive Officer, Chief Operations Officer, Chief Financial Officer, individual/entity responsible for
marijuana for medical use cultivation operations, and individual/entity responsible for the RMD security plan and security
operations. Submit one Employment and Education form for each of the above individuals when submitting a
Management and Operations Profile to the Department of Public Health.

Name

Residential Address

Title (at applicant non-profit corporation)

CEO, COOQ, President, Director

Name of Applicant Non-Profit Corporation
Healthy Phorms, Inc.

Highest Education Attained - Institution, Degree, and Year

Worcester State Coliege, BS-Biology, 1991

Management and Operations Profile — Employment and Education Form - Page |






Healthy Phorms, Inc.

Applicant Non-Profit Corporation

SECTION D. EMPLOYMENT AND EDUCATION FORM

This Employment and Education form must be completed and signed by each of the following individuals: The
Corporation’s Chief Executive Officer, Chief Operations Officer, Chief Financial Officer, individual/entity responsible for
marijuana for medical use cultivation operations, and individual/entity responsible for the RMD security plan and security
operations. Submit one Employment and Education form for each of the above individuals when submitting a
Management and Operations Profile 10 the Department of Public Health.

Name

Residential Address

Title (at applicant non-profit corporation)

CFO, Treasurer, Dircctor, Capital Contributor

Name of Applicant Non-Profit Corporation

Healthy Pharms, Inc.

Highest Education Attained — Institution, Degree, and Year

Karol van Hoogendorp Scholengemeenschap M.D.S, Vocational Degree in Retail & Marketing, 1979
St. Antonia’s M.A.V.Q., General Diploma, 1976

Management and Operations Profile — Employment and Education Form - Page |






Healthy Pharms, [nc.

Applicant Non-Profit Corporation

SECTION D. EMPLOYMENT AND EDUCATION FORM

This Employment and Education form must be completed and signed by each of the following individuals: The
Corporation’s Chief Executive Officer, Chief Operations Officer, Chief Financial Officer, individual/entity responsible for
marijuana for medical use cultivation operations, and individual/entity responsible for the RMD security plan and security
operations. Submit one Employment and Education form for each of the above individuals when submitting a
Management and Operations Prafile to the Department of Public Health.

Name

Title (at applicant non-profit corporation)

Director of Cultivation

Name of Applicant Non-Profit Corporation

Healthy Pharms, [nc.

Highest Education Attained - Institution, Degree, and Year

North Middlesex Regional High School, High School Diploma, 2004

Management and Operations Prolile — Employment and Education Form - Page |






Healthy Pharms, Inc.
Applicant Non-Profit Corporation

SECTION D. EMPLOYMENT AND EDUCATION FORM

This Employment and Education form must be completed and signed by each of the following individuals: The
Corporation’s Chief Executive Officer, Chief Operations Officer, Chief Financial Officer, individual/entity responsible for
marijuana for medical use cultivation operations, and individual/entity responsible for the RMD security plan and security
operations. Submit one Employment and Education form for each of the above individuals when submitting a
Management and Operations Profile to the Department of Public Health.

Name

Residential Address

Title (at applicant non-profit corporation)

[Direclor of Security, Healthy Pharms, Inc.

Name of Applicant Non-Profit Corporation

Healthy Pharms, Inc.

Highest Education Attained - Institution, Degree, and Year

Fitchburg State College, Bachelor of Science, 1984

Management and Operations Profile - Employment and Education Form - Page 1



Healthy Pharms, Inc.

Applicant Non-Profit Corporation

Past 10 Years of Employment by Employer, Title and Time Period. List chronologically, beginning with most
recent employment. Add more forms if space is needed for additional employment history entries.

Employer Title Time Period

Pioneer Services Owner & Director of Security 2005 - Present

and attest that all information included in this form is complete

,e:r.TL._{LL.:Li_’:_Z_ f e/
Date Signed /

Management and Operations Profile — Employment and Education Form - Page 2






